	


	














Date:

September 28, 2001
To:

Enron North America Corp.


1400 Smith Street



Houston, Texas  77002


Attention:  Diane Anderson/Michael Garberding


Facsimile No.:  (713) 646-2495


Telephone No.:  (713) 853-3316




From:

The Chase Manhattan Bank


270 Park Avenue, 6th Floor 


New York, New York  10017


Attention:  Cecille Taylor Simpson


Facsimile No.:  (212) 622-1836


Telephone No.:  (212) 622-9773
 Swap Transaction Confirmation - Reference No. Y57079.1
The purpose of this letter agreement is to set forth the terms and conditions of the Transaction entered into between The Chase Manhattan Bank, successor by merger to The Chase Manhattan Bank (National Association), (“Party A”) and Enron North America Corp., formerly known as Enron Capital & Trade Resources Corp., (“Party B”) on the Trade Date specified below (the "Transaction").  This Confirmation constitutes a "Confirmation" as referred to in the Interest Rate and Currency Exchange Agreement specified below.  

This Confirmation supplements, forms a part of and is subject to the Interest Rate and Currency Exchange Agreement dated as of April 5, 1994 as amended and supplemented from time to time (the “Agreement”) between you and us. All provisions contained in the Agreement govern this Confirmation except as expressly modified below.

The terms of the particular Transaction to which this Confirmation relates are as follows:
Notional Quantity per

Calculation Period:
127,923,977 MMbtu
Commodity:



Natural Gas 

Trade Date:



September 28, 2001


Termination Date:


March 25, 2002
Calculation Period:
March 25, 2002
Payment Date:



March 26, 2002
Floating Amount Details:

Floating Price Payer:


Party A
Floating Price:
The settlement price on March 25, 2002 of the NYMEX Henry Hub Natural Gas Futures Contract for the April 2002 delivery month


Floating Payment Amount:
The Floating Payment Amount in respect of a Calculation Period shall be the product of (i) the Notional Quantity per Calculation Period and (ii) the Floating Price in respect of the Calculation Period.


Rounding:
Four (4) decimal places

Business Day Convention:
Following Business Day

Calculation Agent:
Party A
Fixed Amount Details:

Fixed Price Payer:


Party B

Fixed Payment Amount:
The Fixed Payment Amount in respect of a Calculation Period shall be the product of (i) the Notional Quantity per Calculation Period and (ii) $2.7826







Account Details:

Payments to
The Chase Manhattan Bank



ABA # 021000021


Acct. # 900-9-000267


Ref:  Commodity Swaps
Payments to
Enron North America Corp.



ABA # 021 000 089
Acct: # 4078-1075


Ref:  Enron North America Corp.


Additional Provisions







(a) 




(b) 

1.
Payments on Early Termination

Solely for purposes of this Transaction, if there is an Early Termination Date under the Agreement, the payments on early termination that would otherwise be determined and payable in accordance with Section 6(e) of the Agreement shall be determined instead using “Loss” as the payment measure.
(a) 

(1) 


(1) 

2.
Market Disruption Events.
For purposes of this Transaction, the following “Market Disruption Events” specified in Section 7.4(c) of the 1993 ISDA Commodity Derivatives Definitions shall apply:

Price Source Disruption

Trading Suspension

Disappearance of Commodity Reference Price

Tax Disruption
3.
Disruption Fallbacks.
For purposes of this Transaction, the following “Disruption Fallbacks” specified in Section 7.5(c) of the 1993 ISDA Commodity Derivatives Definitions shall apply in the following order:
Negotiated Fallback

Calculation Agent Determination



4.
Other Terms.
(a) 



(b) 

(c) 

(d) Headings.
The headings used in this Confirmation are for convenience of reference only and are not to affect the construction of or to be taken into consideration in interpreting this Confirmation.
(e) 

(f) Assignments by Party B.
For the purpose of this Transaction, Section 7 of the Agreement is hereby amended by adding the following to the end of the section: “; provided, however, that Party B may transfer its rights and obligations under this Transaction to any Affiliate so long as the obligations of such Affiliate are guaranteed by Enron Corp.”
(g) 

(x) 


(h) 

(i) 

(j) ISDA Definitions.
The definitions and provisions contained in the 2000 ISDA Definitions as in effect on the date hereof (as published by the International Swaps and Derivatives Association, Inc.) (the “2000 Definitions”) are incorporated into this Confirmation.  The definitions and provisions contained in the 1993 ISDA Commodity Derivative Definitions as in effect on the date hereof (as published by the International Swaps and Derivatives Association, Inc.) (the “Commodity Definitions”) are incorporated into this Confirmation.  In the event of any inconsistency between the 2000 Definitions and this Confirmation, this Confirmation will govern; in the event of any inconsistency between the Commodity Definitions and this Confirmation, this Confirmation will govern; and in the event of any inconsistency between the Commodity Definitions and the 2000 Definitions in connection with the Commodity Transactions, the Commodity Definitions will govern.

(k) 


(l) Additional Definition.
For the purpose of this Transaction, 
“Local Business Day” shall mean a Business Day in Houston, Texas and New York, New York.

















If you have questions regarding this confirmation, please contact Michael Garberding.  Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of this Confirmation and returning it to us by facsimile to facsimile (713) 646-3602.
We are delighted to have entered into this transaction with you.

Confirmed as of the date first above written:

Enron North America Corp.
By:

___________________________

Name:

___________________________

Title:

___________________________

The Chase Manhattan Bank
By:

______________________________

Name:

__________________________

Title:

__________________________
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